DEPARTMENT OF STATE

I, JOHN KOONTZ, the duly elected, qualified and acting Secretary
of State of the State of Nevada, do hereby certify that the annexed

is a true, full and correct transcript of

AGREEMENT OF MERGER

MERGING

SIMPLOT SOILBUILDERS, INC,
(An Idaho Corporation)

INTO

J. R, SIMPLOT COMPANY
(A Nevada Corporation)

as the same appears on file and of record in this office.

IN Witness WHEREOF, | have hereunto set my hand
and affixed the Great Seal of State, at my office
in Carson City, Nevada, this  17TH  day
of FEBRUARY A.D. 1967

‘ a /’, g,
S e T
Secretury of State




AGREEMENT FOR MERGER

THIS AGREEMENT entered into this \Qiﬁ,dﬁy of ;é;dbﬂuAJJA(’ ,

; 3
ﬂ 1967, by and between the J, R, SIMPLOT COMPANY, a Nevada corporation,

and all of the members of the Board of Directors of that company, and
SIMPLOT SOILBUILDERS, INC., an Idaho corporation, and all of the mem-

bers of the Board of Directors of that coﬁpany;

WIINESSETIH:
WHEREAS, J. R. Siﬁplot Company is a corporation duly organized
and existing under the laws of the State of Nevada, having its princi-
; pal place of business at Boise, Idaho, and is qualified as a foreign
corporation to do business in the State of Idaho, and Simplot Soil-
builders, Inc., is a corporation duly organized and existing under the
laws of the State of Idaho, having its principal place of business at
Boise, Ada County, Idaho; and
WHEREAS, J. R. Simplot Company is authorized by its Articles of
Incorporation to carry m and conduct the type of business activities
now carried on and conducted by Simplot Soillbuilders, Inc.; and
WHEREAS, J. R. Simplot Company is authorized by its Articles of
Incorporation to issue 100 shares of Class A Capital Stock and 94,900

shares of Class B Capital Stock, having an aggregate par value of

$950,000.00, of which 76.445 shares of Class A Capital Stock and




72,545.950 shares of Class B CéPitalstock, having an aggregate par
value of $726,223,95, are now issued and outstanding; and

WHEREAS, Simplot Soilbuilders, Inc. is authorized by its Articles
of Incorporation to issue 100 shares of Capital Stock, having an
aggregate par value of $1,000.00, 100 shares of which are issued and
outstanding, as follows:

Shareholder No. of Shares

J. R. Simplot Company 100

WHEREAS, for adequate business reasons it is considered desirable
by the parties hereto that a merger be effected between the said corpo-
rations, by which Simplot Soilbuilders, Inc. is merged into J. R.
Simplot Company as the surviving corporation;

NOW, THEREFORE, in consideration of the premises and the terms
and conditions herein set forth, the parties hereto have mutually agreed
to effect a merger between the said two corporations upon the following
terms and conditions:

SECTION 1. It is agreed that effective as of the commencement of
business on the first day of March 1967, Simplot Soilbuilders, Inc.
shall be and it is hereby merged into the J. R. Simplot Company, with
the effect and result that the existence of Simplot Soilbuilders, Inc.
shall cease and J. R. Simplot Company shall continue in existence as

the surviving or merging corporation.




SECTION 2. It is agreed thét ali of the provisions Fontained
in the Articles of Incorporation as amended and the By-Laws of the
J. R. Simplot Company, the surviving corporation, shall remain in
force and effect and shall not be deemed altered or amended hereby.

SECTION 3. 1t is agreed that the present members of the Board
of Directors of the J. R. Simplot Company shall continue to hold office
during the remainder of the term to which they were each elected and
until their successors are elected and duly qualified.

SECTION 4. It is agreed that upon said merger becoming effective,
all of the property, real, personal, or mixed, and all of the assets
of Simplot Soilbuilders, Inc., wherever located, shall be deemed auto-
matically transferred to and become vested in J. R. Simplot Company
as the surviving corporation, without any further act or deed or in-
strument of transfer or conveyance for the accomplishment thereof; and
whereupon further, J. R. Simplot Company shall assume and become liable
for payment of all of the existing indebtedness and obligations of .
Simplot Soilbuilders, Inc., including the obligation to perform existing
leases and contracts without any special act or assumption of liability
for those obligations.

SECTION 5. Inasmuch as this Agreement contemplates a merger of
a subsidiary corporation (Simplot Soilbuilders, Inc.) into its parent
corporation ( J. R. Simplot Company), no additional capital stock of

J. R. Simplot Company shall be issued upon or as a part of said merger.




SECTION 6. It is agrged tﬁat this Agreement for Merger of
said corporations shall be submitted to the shareholders of each of
those corporations at meetings duly called and separately held as re-
quired by the applicable laws of the states of their incorporation,
and the provisions of the By-Laws of each corporation for calling
shareholders' meetings; and this Agreement shall only become effective
and binding upon the two corporations as and when adopted, approved,
and ratified by the unanimous affirmative vote by ballot of the voting
power of all the shareholders of each corporation at the meetings of
shareholders so held.

IN WITNESS WHEREOF, this Agreement has been executed on behalf
of the corporate parties hereto by a majority of the members of the
Board of Directors of each corporation, the day and year herein first

above written.

W.JGrant Kilbourne - Director

w Sl

<iij7h My Dahl - Director
-4 -




‘CERTIFICATE

STATE OF IDAHO )
) ss.
County of Ada )
L. E. HAIGHT, the duly elected, qualified and acting Secretary
of J. R. SIMPLOT COMPANY, a Nevada corporation, does hereby certify:
That at a special meeting of the shareholders of J. R, SIMPLOT

COMPANY, a Nevada corporation, held on thelﬂtl day of:§£knuﬁUv¢» ,
N

1967, entirely separate from any meeting & the shareholders of Simplot

Soilbuilders, Inc., an Idaho corporation, and called in the manner
provided in the Corporation Law of the State of Nevada, at which all
of the issued capital stock of J, R. SIMPLOT COMPANY, a Nevada corpo-
ration, was represented in person by the ownérs and holders thereof
of record, the foregoing Agreement for Merger as originally executed
by the members of the Board of Directors of J, R. SIMPLOT COMPANY, a
Nevada corporation, was, by ballot, unanimously approved and adopted;
and the Vice President and Secretary of J, R, SIMPLOT COMPANY, a Nevada

corporation, were authorized in the name of and on behalf of that

!

Notary Public fop” Idah¢
Residimg at Boibe, ho




. GERTIFICATE

STATE OF IDAHO )
) s8s.
County of Ada )

JOHN M., DAHL, the duly elected, qualified and acting Secretary
of SIMPLOT SOILBUILDERS, INC., an Idaho corporation, does hereby

certify:

That at a speclal meeting of the shareholders of SIMPLOT SOIL-
BUILDERS, INC., an Idaho corporation, held on the [{f] day of é&@xnugg%L,
1967, entirely separate from any meeting of the shareholders of J. R.
Simplot Company, a Nevada corporation, and called in the manner pro-
vided in Section 30-133 of the Idaho Code (1947) at which all of the
issued capital stock of SIMPLOT SOILBUILDERS, INC., an Idaho corporation,
was represented in person or by proxy of the owners and holders thereof
of record, by resolution unanimously adopted, the foregoing Agreement
for Merger as originally executed by the members of the Board of
Directors of SIMPLOT SOILBUILDERS, INC., an Idaho corporation, was
approved and adopted; and the President and Secretary of SIMPLOT SOIL-
BUILDERS, INC. were authorized in the name of and on behalf of that

corporation to sign and execute such Agre

hn M. Dahl - Secretary
Subscribed and sworn to before me 8 ay of / , 1967.

A g A I A

Notarydgﬂblic for 1d
Residirtg at Boi%e, Idaho

K
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IN WITNESS WHEREOF, pursuant to“due authorization by the share-
holders of each, J, R, SIMPLOT COMPANY, a Nevada corporation, and
SIMPLOT SOILBUILDERS, INC., an Idaho corporation, at separate meetings
thereof referred to in the foregoing certificates by the respective
secretaries of those corporations, the foregoing Agreement for Merger
so adopted and approved by the shareholders of each of said corpora-
tions is hereby executed and signed by the Vice President and Secretary,
respectively, of each, J. R. SIMPLOT COMPANY and SIMPLOT SOILBUILDERS,
INC., this \{f), day of J&)&y&u&hxx{\ , 1967.

J. R. SIMPLOT COMPANY,
a Nevada corporati

/4;f /;3’ 1 lﬁi d
. R 15? ot - President
(Corporate Seal) SIMTLOT SOILBUILDERS, INC
ATT : an Idaho corporation’ '

N JSEuLbk“______Mﬁ
<ijjrn M, Dahl - Secretary

STATE OF IDAHO ) g
)" §8. -
County of Ada )

Ay
on thls/ﬁx?ﬂhay oﬁ/ ?zi ___, 1967, personally appeared
before me, /o A ¢, a Notary Public in and for the
State of Idaho, J. R. SIMgkOT fAd L, E, HAIGHT, known to me to be the
President and Secf%tary, respectively, of J, R, SIMPLOT COMPANY,
and upon oath, did depose that they are such officers of said corpora-
tion as above designated; that they are acquainted with the seal of




said corporation and that the sezl affixed to said instrument is the
corporate seal of said corporatibn; that the signatures (O said in-
strument were made by officers of said corporation as indicated after
said signatures; and that the said corporation executed the said in-
strument freely and voluntarily and for the purposes therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal at my office in the State of Idaho, at Boise, the day
and year in this certificate first above written.

‘‘‘‘‘

(SEAL) Notary Publie” for Ida z
Residenceéf”Boise, daho

STATE OF IDAHO )
)] 88,
County of Ada )

L 4 ‘
On this f}“Vd y of _fe Wﬁ% ~«, , 1967, personally appeared
before me, JEE§4L, 7 #Fpprefad Notary Public in and for the

State of Idaho, J. R. SIMPLOP ang/JOHN M. DAHL, known to me to be

the President and Secfetary, respectively, of SIMPLOT SOILBUILDERS,
INC., and upon oath did depose that they are such officers of said
corporation as above designated; that they are acquainted with the
seal of said corporation and that the seal affixed to said instru-
ment is the corporate seal of said corporation; that the signatures
to said instrument were made by officers of said corporation as in-
dicated after said signatures; and that the said corporation executed
the said instrument freely and voluntarily for the uses and purposes
therein mentioned.

IN WITNESS WHEREOF, I have hereunto set my hand and affixed my
official seal at my office in the State of Idaho, at Boise, the day
and year in this certificate first above written.

- A = JZ(“/A/%'«M -
Notary Public for Idabp/ e

Residence; Boise, Idaho ~~
fl_»"/




AGREEMENT OF MERGER
MERGING

SIMPLOT SOILBUILDERS, INC.
(An Idaho Corporation)

INTO

J. R. SIMPLOT COMPANY
(A Nevada Corporation)

FILED AT THE REQUEST OF
DENNIS J. SALLAZ

Staff Attorney

805 Idaho Street

Boise, Idaho

February 17, 1967

(DATE)

JOHN KOONTZ. SECRETARY OF STATE

{BY) DERUTY SECRETARY OF STATE

ne876-55
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